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RESOLUTION DE L’ASSOCIE UNIQUE 

Du 19 decembre 2016 Numero 1664/2016 


In the year two thousand and sixteen, on the nineteenth of December. 

Before us Maitre Marc Loesch, notary residing in Mondorf-les-Bains, 
Grand Duchy of Luxembourg, 

THERE APPEARED, 

InfoVista Holding, a societe par actions simplifiee incorporated and 
existing under the laws of France, having its registered office at 6, rue de la 
Terre de Feu, 91940 Les Ulis, France, and registered with the Paris Trade and 
Companies Register under number 819 801 804 (currently being transferred to 
the Evry Trade and Companies Register) (the “Shareholder”), 

here represented by Mr. David A1 Mari, acting individually, 
professionally residing in Luxembourg, by virtue of a proxy under private seal 
given on November 16, 2016, 

The said proxy, initialled ne varietur by the proxyholder of the appearing 
party and the undersigned notary, will remain annexed to the present deed to be 
filed at the same time with the registration authorities. 

The Shareholder is the sole shareholder of Project Metro Holding 
S.a r.l., a societe a responsabilite limitee incorporated and existing under the 
laws of the Grand Duchy of Luxembourg, having its registered office at 2, rue 
Hildegard von Bingen, L-1282 Luxembourg, Grand Duchy of Luxembourg, 
and registered with the Luxembourg Trade and Companies Register under 
number B 166858, incorporated pursuant to a notarial deed of Maitre Francis 



Kesseler, notary residing in Esch-sur-Alzette, Grand Duchy of Luxembourg, on 
12 December 2011, and published in the Memorial C, Recueil des Societes et 
Associations number 820 dated 28 March 2012 (the "Company"). The articles 
of association of the Company have been amended for the last time pursuant to 
a deed of Maitre Francis Kesseler on 27 April 2016, and published in the 
Recueil Electronique des Societes et Associations number 
RESA_2016_059.497 on 8 August 2016, 

The Shareholder, represented as stated above, representing the entire 
share capital then validly deliberates upon the following agenda: 

AGENDA 

1) Acknowledgement and approval of the documents relating to the 
simplified cross-border merger by absorption of the Company into InfoVista 
Holding, aforementioned; 

2) Approval of the simplified cross-border merger by absorption of 
the Company into InfoVista Holding, aforementioned; 

3) Approval of the transfer of the entire assets and liabilities of the 
Company to InfoVista Holding, aforementioned, as a consequence of the 
simplified cross-border merger of the Company into InfoVista Holding, 
aforementioned; 

4) Miscellaneous. 

I. It is proposed that the Company is absorbed by InfoVista Holding, 
aforementioned (the "Absorbing Company"). 

II. In view of the above, the Shareholder, which represents the entire 
share capital of the Company, has requested the officiating notary to record the 
following resolutions: 

First resolution 

In accordance with article 265 (3) together with article 278 in fine of the 
law of 10 August 1915 on commercial companies, as amended (the “Law”), 
and, in accordance with paragraph 2 of article 267 (1) of the Law, the 
Shareholder and the sole shareholder of the Absorbing Company, respectively, 
waived the requirement (i) of a management report and of their respective 
board of managers’ infonnation obligation about any significant changes to 
their assets and liabilities occurring between the date of the Joint Merger 
Proposal and the date of the present resolutions and the date on which the 



general meeting the Absorbing Company approving the Merger are held, (ii) of 
an approved independent experts’ examination and report on the Joint Merger 
Proposal and (iii) of interim accounts of the Absorbing Company and of the 
Company, pursuant to waiver letters dated 8 November 2016. 

The Shareholder has been able to review all of the relevant documents 
provided for by article 267 (1) a), b) and c) of the Law (to the extent (i) 
required by Law and (ii) not waived as stated hereabove by the Shareholder 
and the sole shareholder of the Absorbing Company, respectively), being the 
following documents: 

- the common draft tenns of the merger approved by the board of 
managers of the Company and the board of managers of the Absorbing 
Company dated 8 November 2016, enacted by the undersigned notary on 11 
November 2016 and published in the Recueil Electronique des Societes et 
Associations (the “Joint Merger Proposal”) on 14 November 2016 under 
number RESA 2016 144.3 12 ; 

- the annual accounts of the Company for the accounting year ended on 
30 June 2016, with the corresponding management report (to the extent 
required by law); 

- the interim accounts of the Absorbing Company as at 3 1 August 2016. 

The Shareholder hereby acknowledges having been notified that the 

documents listed above were made available for its review at the registered 
office of the Company within the period of time provided for by the Law. 

The Shareholder hereby decides to approve the documents listed above 
as well as the evaluation of the assets and liabilities being contributed and their 
consideration. 

Second Resolution 

The Shareholder hereby approves the simplified cross-border merger by 
absorption between the Company, as absorbed company, and the Absorbing 
Company, as absorbing company, according to the tenns set out in the Joint 
Merger Proposal and the related documents listed above (the “Merger”). 

The Merger shall become effective between the Company and the 
Absorbing Company and toward third parties on the last day of the calendar 
month during which a certificate of legality has been issued by the Evry Trade 
and Companies Register for the purpose of article L.236-30 of the French Code 



of commerce in relation with the Merger, in accordance with and subject to the 
Joint Merger Proposal, it being noted that the effectiveness of the Merger is 
subject to the condition precedent ( condition suspensive) that the above 
mentioned certificate of legality is delivered prior to 30 June 2017 (the 

“Effective Date”). 

The Shareholder hereby acknowledges and approves that the Merger 
shall be effective for accounting, legal and tax purposes as of the Effective 
Date as from which date the rights and obligations of the Company will be 
regarded as having been transferred to the Absorbing Company and will be 
considered to be performed for accounting purposes for the account of the 
Absorbing Company, in accordance with the Joint Merger Proposal. 

Third resolution 

Following the first resolution here above, the Shareholder hereby 
acknowledges and approves that in accordance with, and subject to, the Joint 
Merger Proposal, (i) the entire assets and liabilities of the Company will be 
transferred to the Absorbing Company on the Effective Date and (ii) 
acknowledges that the Company will be automatically dissolved without 
liquidation. 

Estimation of costs 

The costs, expenses, fees and charges, in any fonn whatsoever, which are 
to be borne by the Company or which shall be charged to it in connection with 
the present deed, have been estimated at about one thousand four hundred 
euros (EETR 1,400.-). 

The undersigned notary who speaks and understands English, states 
herewith that upon request of the appearing party, this deed is worded in 
English, followed by a French version; upon request of the same appearing 
party and in case of divergences between the English and the French texts, the 
English version will be prevailing. 

Whereof this deed is drawn up in Luxembourg on the day stated at the 
beginning of this document. 

The document having been read to the proxyholder of the above 
appearing party known to the notary, such person signed together with the 
notary this deed. 



SUIT LA TRADUCTION FRAN^AISE DU TEXTE QUI 
PRECEDE : 

L’an deux mille seize, le dix-neuf dtcembre. 

Par-devant Nous Maitre Marc Loesch, notaire de residence a Mondorf- 
les-Bains, Grand-Ducht de Luxembourg. 

A COMPARU : 

InfoVista Holding, une socittt par actions simplifiee constitute et 
existante sous les lois de la France, ayant son siege social au 6, rue de la Terre 
de Feu, 91940 Les Ulis, France, et immatriculee au Registre de Commerce et 
des Socittts de Paris sous le numtro 819 801 804 (en cours de transfert vers le 
Registre de Commerce et des Societes d’Evry) (F « Associe »), 

lei representee par M. David A1 Mari, agissant individuellement, residant 
professionnellement a Luxembourg, en vertu d’une procuration sous seing 
privt donnte le 16 novembre 2016, 

Ladite procuration, paraphee ne varietur par le mandataire de la partie 
comparante et par le notaire soussigne restera annexte au present acte pour etre 
soumise avec lui aux formalites d’enregistrement. 

L’Associe est Fassocit unique de Project Metro Holding S.a r.l., une 
societe a responsabilite limitee constitute et existante sous les lois du Grand- 
Ducht de Luxembourg, ayant son siege social au 2, rue Hildegard von Bingen, 
L-1282 Luxembourg, Grand-Ducht de Luxembourg, et immatriculte au 
Registre de Commerce et des Socittts de Luxembourg sous le numtro 
B 166858, constitute confonntment a un acte notarit de Maitre Francis 
Kesseler, notaire rtsidant a Esch-sur-Alzette, Grand-Ducht de Luxembourg, du 
12 dtcembre 2011, et publit au Mtmorial C, Recueil des Socittts et 
Associations numtro 820 du 28 mars 2012 (la « Societe »). Les statuts de la 
Socittt ont ttt modifits pour la demiere fois par un acte de Maitre Francis 
Kesseler du 27 avril 2016, et publit au Recueil Electronique des Socittts et 
Associations numtro RESA 2016 059.497 le 8 aout 2016. 

L’Associt, reprtsentt coniine indiqut ci-dessus, reprtsentant Finttgralitt 
du capital social de la Socittt, dtlibere valablement sur tous les points de 
l’ordre du jour suivant: 

QRDRE DU JOUR 



1. Reconnaissance et approbation des documents relatifs a la fusion 
simplifiee transfrontaliere par absorption de la Societe dans InfoVista Holding, 
susmentionnee ; 

2. Approbation de la fusion simplifiee transfrontaliere par absorption 
de la Societe dans InfoVista Holding, susmentionnee ; 

3. Approbation du transfert de 1’ ensemble de l’actif et du passif de la 
Societe a InfoVista Holding, susmentionnee, en consequence de la fusion 
simplifiee transfrontaliere de la Societe dans InfoVista Holding, 
susmentionnee ; 

4. Divers. 

I. Qu’il est propose que la Societe soit absorbee par InfoVista 
Holding, susmentionnee (la « Societe Absorbante »). 

II. Qu’au vu de ce qui precede, l’Associe, representant l’integralite du 
capital social de la Societe, prie le notaire instrumentant d’acter les resolutions 
suivantes : 

Premiere resolution 

En confonnite avec Particle 265 (3) ensemble avec Particle 278 in fine 
de la loi du 10 aout 1915 sur les societes commerciales, telle que modifiee (la 
« Loi »), et, en confonnite avec le paragraphe 2 de Particle 267 (1) de la Loi, 
PAssocie et Passocie unique de la Societe Absorbante, respectivement, ont 
expressement renonce a Pexigence d’obtention (i) d’un rapport de gestion et a 
P obligation d’ information incombant aux conseils de gerance respectifs de la 
Societe et de la Societe Absorbante concernant toute modification importante 
de leur actif et de leur passif qui a eu lieu entre la date de Petablissement du 
Projet Commun de Fusion et la date des presentes et la date de reunion de 
Passemblee generate de la Societe Absorbante approuvant la Fusion, (ii) de 
Pexamen et du rapport sur le Projet Commun de Fusion etabli par des experts 
independants designes et (iii) d’un etat comptable de la Societe Absorbante et 
de la Societe, confonnement a des lettres de renonciation en date du 8 
novembre 2016. 

L’Associe a pu prendre connaissance de tous les documents pertinents 
enumeres aux articles 267 (1) a), b) et c) de la Loi (dans la mesure (i) requise 
par la loi et (ii) ou l’Associe et Passocie unique de la Societe Absorbante, 



respectivement, n’y ont pas renonces tel que decrit plus haut), a savoir les 
documents suivants : 

- le projet commun de fusion approuve par le conseil de gerance de la 
Societe et le conseil de gerance de la Societe Absorbante le 8 novembre 2016 
2016, acte par devant le notaire soussigne le 11 novembre 2016 et publie au 
Recueil Electronique des Societes et Associations (le « Projet Commun de 
Fusion ») le 14 novembre 2016 sous le numero RESA_2016_144.312 ; 

- les comptes annuels de la Societe de l’exercice financier clos le 30 juin 
2016 ainsi que le rapport de gestion correspondant (dans la mesure requise par 
la loi); 

- les comptes interimaires de la Societe Absorbante etablis au 31 aout 

2016. 

L’Associe declare avoir ete avertie que les documents enumeres ci- 
dessus sont mis a sa disposition au siege social de la Societe au cours de la 
periode prevue par la Loi. 

L’Associe decide d’approuver les documents enumeres ci-dessus ainsi 
que 1’ evaluation de l’actif et du passif contribue et sa remuneration. 

Deuxieme resolution 

L’Associe decide d’approuver la fusion entre la Societe et la Societe 
Absorbante selon les modalites etablies dans le Projet Commun de Fusion (tel 
que defini ci-dessous) ainsi que dans les documents connexes repris ci-avant 
(la « Fusion »). 

La Fusion prendra effet entre la Societe et la Societe Absorbante et vis-a- 
vis des tiers le dernier jour du mois calendaire au cours duquel un certificat de 
legalite aura ete emis par le Registre de Commerce et des Societes d’Evry pour 
les besoins de Particle L. 236-30 du Code de commerce fran9ais en lien avec la 
Fusion, conformement et sujet au Projet Commun de Fusion, etant specific que 
l’effectivite de la Fusion est sujette a la condition suspensive que le certificat 
de legalite susmentionne soit emis avant le 30 juin 2017 (la « Date d’Effet »). 

L’Associe decide de reconnaitre et d’approuver le fait que la date 
d’effectivite de la Fusion, d’un point de vue comptable, legal et fiscal soit fixee 
a la Date d’Effet, date a partir de laquelle les droits et obligations de la Societe 
seront consideres coniine ayant ete transferes a la Societe Absorbante et seront 



consideres comme executes, d’un point de vue comptable, pour le compte de la 
Societe Absorbante, conformement au Projet Commun de Fusion. 

Troisieme resolution 

Suivant la premiere resolution ci-dessus, l’Associe reconnait et approuve 
par la presente que, conformement et sujet au Projet Commun de Fusion, (i) 
tout l’actif et le passif de la Societe Absorbee sera transfere a la Societe a la 
Date d’Effet et (ii) la Societe sera automatiquement dissoute sans liquidation. 

Estimation des frais 

Le montant des frais, depenses, remunerations ou charges, sous quelque 
forme que ce soit qui incombent a la Societe ou qui sont mis a sa charge en 
raison du present acte, s’eleve a environ mille quatre cents euros (EUR 1.400). 

Le notaire soussigne qui comprend et parle F anglais, constate que sur 
demande de la partie comparante, le presente acte est redige en langue anglaise 
suivi d’une version fran 9 aise ; sur demande de cette meme partie comparante et 
en cas de divergence entre le texte fran 9 ais et le texte anglais, ce dernier fait 
foi. 

Dont acte 

Fait et passe a Luxembourg a la date en tete des presentes. 

Et apres lecture faire et interpretation donnee au mandataire de la partie 
comparante, connu du notaire, ledit mandataire de la partie comparante a signe 
avec le notaire le present acte. 

(Signe) D. A1 Mari, M. Loesch. 

Enregistre a Grevenmacher A.C., le 22 decembre 2016. 

GAC/20 16/1 0204. 

Re 9 u soixante-quinze euros. 

75,00 €. 

Le Receveur, signe G. SCHL1NK 

Pour expedition conforme, 


Mondorf-les-Bains, le 2 janvier 2017. 



